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T, MmRIET SMITH WimSOR, mcmTMtT OF STATE OF TBK STATE OF 
DBXJmMiE, DO CERTIFY THE ATTACHED IB A TRUE AUD CORRECT 

copy OF TBE BESmTED CERTIFICATE OF "tHimS 8IO COSiPORATXOU" , 
CBANGim ITS UtAm FRO*f "mRVS BIO CORPORATlm" TO "ROCHE mDISOM 
XNC, FILED IN THIS OFFICE m TSM SECOND SfAY OF OCTOBER, A.Q. 
300B, AT 12:50 O'CLOCK PM. 

A FILED COPY OF TSXB CERTIFICATE MAS EEEiif FOBmRDED TO THE 
NEW CASTm COXmTY SECOmSR OF DEEBS i 




Harriet Smith Windsor, Secreiafy of Stats 
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jmmom Am restateb 

CEETI^iCtATE C«f INCOStFORATXON 

m 

mrnvsmommoMAmm 

Putsuaiit to the provisions of § 133, § 228, § 242 and § 245 of the 

Geoera? Corporation Law of tlje State of Delaware 
\ , The present name of ^ corporation is Minss Bio Corpoi-at ion (tbe 
"CorjMjration^')- TIse date of fjiiag of the origisjal Certificate of lacoiporatjoa of 
tfie Corponatiots witi! tU SetaX^otBt^of ^ SU^ofDtlavmt v^ 
August 25„ 199-1 Hie Corpoi?ition was m'igimliyinTOipoiate^ 
Gene Trjmsfer Corapsaty, 

2. iTheGertiJkatsofiKCosporstionoftjhs Corporation is hereby 
amended in its ^^jtirety as set forth in ihe Amended and Resisted Certificate of 

3 . Tfe& lki^d: of I>a?eot&*$ <>f Coiptwaiiosi, by the iHianimous 
wfjttea com^tof itsjpeinbeis, fil»dy«lfe *e:m3mitK! of ti^^ a 
3^1!j*at)a:pEOp6siag:«nd deelarjbg advjsafete Use Amrndbd Md ResfeiM 

4, i:fefi AKtSii^ed and: Re^tasdl Certificate of Incorpofatioa hetda 
certified fees been dtiJy asiopted by ftie Stocks m acisordaace wifii 
{«t»vis5Qns of § 228, f 242, snd § 245 of the GeaensI Giiporation Law of flse SlRte 
of Deiawaie, 



% lias CeriiScste bec<mie upon tl«j filing of tfeiis 

j^e«ded anS JRssteted (^rtJScftte of few bf Stafei of 

die State of Belawajfe- 

€o^omtk>itt shialli at the e:6fefctiVe ti^ 

FISST; same of Uj& cstporalj<sa is Roche Madjsoji foe. {{he 

SECOND.' Tjjc s<kir«ss of its f«gis*<:Tcrd office \n the Sim: 6f Oefavv-we is 
1 220 N. Market St., Suii« 334, City of Wilmingtoo, Coorsty cf New Castie, 
Daiavr-ai-s 1 9801 -2535. The name of jts rsgister-cd agent st zach acJdi-ess is Rtx-Jw 
Hoidiags, Inc., 

TMIRi): The puipose of the Cojporalioo is to engage b arsy lecwM act or 
activity for whicli corparations may be orgaaizsd under ths Osaeri Corporatjoa 



Law of the State of Delaware as the same cx!?ts or tn&y horeatter be amended 
{"Delaware Lavv"K 

FOURTH: The total number of shares of siocfc which the Corporation 
shall have authority to issue is 100, and the par vsdue of ^ch such share is $0,01, 
amountmg in the a^regate to $1 .00. 

FIFTH; The Boasd of Djpsetors shail Mve the power to adopt, atnend or 
t«peaithe bylaws of ilse Gofpofatj0tt. 

SIXTH: E!cc^oa of director need mi be by written ballot unless the 
bylaws of the Gorporatton so pro^idie. 

SEVE>rFH: The CorpOiatiion ©XFffessly elects notto be goveaied by 
Section 203 of Delaware l<am 

EKjIiTH: (!) A director of the Corporslitm shal! not be liable to the 
('ot pomtion or stockholders for nsonetary damages for breach of fiduciary duty 
as a director u) ti>.e Mlcsi evient pernutted bv Dchnvare Lavv, 

(/ 1 ( ^.i L\0. p-i (5!"1 t'v h-. sfi, c\<-iufo's or adminsstratoni of <3ucb 
persurO \^n^} wa-^ y-^r is d pciity oi i^. ihr<'8ter,e-d to be nade 3 party to, or i? 
mvoKed in any t}irtaieRci pendsa^', i>r coTupletcd jctson, sn'» r>r 
procet'dsng, whether ojvil, < nin ni., adnunistratn c oj uwe<;iig3tive, by 
reason of the fact thist sxicb ix'ryo'i rs c^r wa« a director or officer of the 
Corporation or is or i-eTS'iiV^ at the re<3aest softie CYnpotatson as a 
director or offtcer o!" anoi'^e'- i^orporat cm, pariro'iJnp, [ami vi-^ture. trust 
or other errterpris?, •'I 'rsdcim^itied A\)d held harmli.'-'^s by (he 
Coipf*'^^'"^ tlillest extent permitted by Deiavs-art La^v Th^- iv;ht t'> 
indemnLfication conferred sn this ARTICLO EIGlfFH shall ahi.' inciutle 
the right to be paid by the CoipotAUon the expet^scs incurred in connection 
with any such pioceeding in advance of its fina; dispositsou to the ftiHest 
extent authouzcd by Delas't'DJis Law, Tne nj?ht to mdemnitjcalioo 
conferred in tliis ARTICLE EKtHTH shall be a contract ngh!, 

[b) 'ilie Corporation may, hy action of Jt$ Board of Ditectors, 
provide mdeniaiftcation to such of the mploj-ses and agents of the 
Coiponition to such extsmt and to saoh effect as the Board of Dsrectots 
shall determine to be appropriate and authorized by Delaware I-aw. 

(3) The Corporauo'^ hal 1 v'\ e pov.er to pi ichase and amlntsm 
insorance on behalf o^'ai-N pcisoi. who is or v,ai. a director, officei. 
employee or agent o: rbe CorpDratJOii, or i<. was penmg <is the request 
of the Corpof atios as a director, officer, employee or agent of aiiother 
corporatioji, partnership, joint: venhire, fi cst or otiier eaterj>nse against any 
expease, liabiHty or loss mcurred by such person in s«iy sxich capacity or 
arising oat of such person's status as such whether or not the Corporation 



2 



woi5}d have the power to indeTrnify such person against such iiability 
tinder Dehiwaie Law, 

(4) The rights and authority coriferred in this ARTICLE EIGim i shali 
tiot be exclusive of any other right whi«* any pmon may otherwise have 
OT hereafter acqtiin;, 

(5) Neither the amendment imt repeaJ of this AKIRCLE EIGHTH, not 
the adoption of any provision of tijis Certificate of iBCorporation or lh.e 
hylaws oflhe Corporation, nor, to the fUilest extent permitted by Delaware 
Law, any modifscationof law, sJiail eJinnoaie or reduce the effect of this 
ARTICLE EIGHTH in respect of any acts or omissions oecurrmg prior to 
such amendment, repeal, adoption or modifjcation. 

NINTI-I; The Coipoiation reserves the right to amend this Certificate of 
IncorporaHort in aiy marmsr permided by Delaware Law aivd aSi rights and 
powss conSsred herein on srtLtsckJwlderSi dirsirt and ofjScetSj if any, are stjfeject 
to this reserved power. 



MiRlfS BIO CORPORiVriON 



Consent iii Lieu of 
Meeting of Stoelthsideffs 

The undersigned, being the sole stockliokler of Mirus Bio Corporation, a 
Delawaie corporation (the "Corporation"), hereby consents to and adopts, 
pursuant to Section 228(a) of itie General Corporation Law of the State of 
Delaware (the "BGCL"), the following resolution- 

NOW , TtirKrFORF. BF IT KTSOl \TD, ti.at tiu* ^incnard inui 
Restated C citiPcaie of Inoorpoiation of the Corporatjon m the form attav.iita is 
Exhibit \ hcrcUf he'fb\ appuv\ed ami adu^iud 

The action taken by this consent ihall have the same force and elTcct as if 
taken at a meeting of stockholders of tiie Corporation, duly called and constituted 
pursuant to xht DGCL. This consent may be signed in any number of 
counterparts, each of which shall be an ori^nal, witli the same effect as if the 
signatures thereto and hereto were upon the same instrument 

iRemainder of page intentmnally hft blank] 



IN WITKESS WHEREOF, the sole stockholder of the Corporation has 
signed this consent as of September 30, 2008. 



HOFFMANN-LA ROCHE INC. 



By: 




Name; i-rederick C, Kentz III 
Title; Vice President 



[Sigmittire Page lo Consem io Name Change ~ StockJtolderj 
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